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SUMMARY:  T.he  Commission  an¬ 
nounced  today  the  adoption  of  amend¬ 
ments  which  expand  the  availability 
of  the  short  form  for  the  registration 
of  securities.  In  addition  to  those 
transactions  for  which  the  form  previ¬ 
ously  could  be  used  the  amendments 
permit  the  registration  on  the  short 
form  of  securities  offered;  (1)  To  the 
public  for  cash  by  certain  companies 
or  their  subsidiaries  when  information 
about  the  issuer  is  w  idely  disseminated 
and  therefore  need  not  be  provided  in 
a  registration  statement;  and  (2)  to  ex¬ 
isting  security  holders  by  certain  com¬ 
panies  through  either  rights  offerings 
or  dividend  or  interest  reinvestment 
plans.  In  addition,  the  short  form  has 
been  revised  in  limited  respects  con¬ 
cerning  its  availability  for  the  registra¬ 
tion  of  securities  offered  upon  exercise 
of  warrants  or  conversion  of  convert¬ 
ible  securities,  to  clarify  its  use  by 
standby  underwriters  and  affiliates, 
and  to  require  certain  additional  dis¬ 
closures  and  undertakings.  These 
amendments  to  the  short  form  will 
further  integrate  the  disclosure  re- 
quiiements  of  the  federal  securities 
laws. 

EFFECTIVE  DATE:  May  30,  1978; 
however,  persons  desiring  to  use  the 
revised  form  prior  to  that  date  may  do 
so.  provided  they  comply  with  all  ap¬ 
plicable  provisions  of  tne  new  form. 

FOR  FURTHER  INFORMATION 
CONTACT: 

Rowland  Cook,  Office  of  Disclosure 
Policy  and  Proceedings,  Division  of 
Corporation  Finance,  Securities  and 
Exchange  Commission,  500  North 
Capitol  Street,  Washington,  D,C. 
20549,  202-755-1750. 

SUPPLEMENTARY  INFORMATION: 
On  November  2,  1977,  the  Commission 
authorized  for  publication  propo,sed 
amendments  to  Form  S-16  (17  CFR 
239  27),  a  form  for  the  registration  of 
certain  securities  under  the  Securities 
Act  of  195.3  ("Securities  Act”)  (15 
U.S.C.  77a  et  seq.,  as  amended  by  Pub. 
L.  No.  94-29  (June  4,  1975)).  Securities 
Act  Release  No.  5879  '42  FR  58677)  in- 
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vited  comments  on  amendments 
w'hich.  for  the  first  time,  would  permit 
the  use  of  the  form  for  the  registra¬ 
tion  of  certain  primary  offerings  of  se¬ 
curities.  These  proposed  amendments 
reflected  suggestions  as  to  the  appro¬ 
priate  parameters  for  any  additional 
use  of  the  form  which  were  made  by 
various  commentators  in  response  to 
an  earlier  Commission  release. ' 

Form  S-16  is  a  registration  form 
which  is  comparatively  simpler  and 
shorter  than  other  available  forms  for 
the  registration  of  securities  under  the 
Securities  Act.  The  form  has  been  and 
will  continue  to  be  available  for  the 
registrauon  of  securities  to  be  offered 
in  the  following  types  of  offerings 
when  the  i.ssuer  satisfies  the  condi¬ 
tions  for  the  use  of  Form  S-7*  (17 
CITl  239.26):  (1)  The  outstanding  secu¬ 
rities  to  be  offered  for  the  account  of 
persons  other  than  the  issuer  provided 
securities  of  the  same  class  are  listed 
and  registered  on  a  national  securities 
exchange  or  are  quoted  on  the  auto¬ 
mated  quotation  system  of  a  national 
securities  a-ssoeiation;  (2)  securities  to 
be  offered  upon  coversion  of  outstand¬ 
ing  covert.ible  securities  of  the  issuer 
or  an  affiliate  of  the  i.ssuer  provided 
no  payment  is  made  for  soliciting  the 
conversion,  and  (3)  securities  to  be  of¬ 
fered  upon  tlie  exercise  of  outstanding 
transferable  warrants  issued  by  the 
issuer  provided  no  payment  is  made 
for  soliciting  the  exercise  of  the  war¬ 
rants. 

The  amendments  adopted  today 
pennit  the  use  of  the  short  form  by  is¬ 
suers  which  satis! y  the  requirements 
for  the  ase  of  Form  S-7  for  the  regis¬ 
tration  of  securities  offered  in  the  fol¬ 
lowing  types  of  primary  offerings  to 
the  public  or  to  existing  security  hold¬ 
ers:  (1)  Offerings  to  the  public  of  debt 
or  equity  securities  by  Issuers  with  a 
specified  market  capitalization  or  by 
Issuers  which  are  majority  owned  sub¬ 
sidiaries  of  parents  with  this  market 
capitalization  and  w'hich  offer  debt  se¬ 
curities  which  are  guaranteed  by  the 
parent  as  to  principal  and  interest. 


'Securities  Act  Release  No.  5792  (Dec,  20, 
1976)  (41  FR  56331). 

^Generally,  an  issuer  may  use  Form  S-7  If 
it:  (a)  has  a  class  of  securities  registered 
under  sec.  12  (15  U  S.C.  781)  or  is  required 
to  file  reports  pursuant  to  sec.  15(d)  (15 
U.S.C.  78m)  of  the  Securities  Exchange  Act 
cf  1934  ("Exchange  Act")  <15  U.S.C.  78a  et 
seq.,  as  amended  by  Pub.  L.  No.  94-29  (June 
4.  1975));  (b)  has  been  subject  to  the  re¬ 
quirements  of  sec.  12  or  15(d),  and  has  filed 
all  applicable  reports,  for  36  calendar 
months  prior  to  the  filing  of  the  registra¬ 
tion  statement  and  has  timely  filed  all  re¬ 
quired  reports  for  the  past  12  calendar 
months-  (c)  has  not  defaulted  in  pa:.Tnents 
on  preferred  stock.  Indebtedness  for  bor¬ 
rowed  money  or  long-term  leases  during  the 
past  36  months,  and  (d>  has  had  consolidat¬ 
ed  net  Income  of  at  least  $250,000  for  3  of 
the  last  4  fis'^al  years,  including  the  most 
recent  fiscal  year. 


provided  the  offering  is  made  pursu 
ant  to  a  firm  commitment  underwrit¬ 
ing  and  any  debt  securities  are  issi.ed 
pursuant  to  a  trust  indenture  qualified 
under  the  Trust  Indenture  Act  (15 
U.S.C.  77aaa  et  seq.):  (2)  offerings  to 
existing  security  holders  pursuant  to 
rights  offerings  or  dividends  or  inter¬ 
est  reinvestment  plans;  and  (3)  offer¬ 
ings  to  holders  of  outstanding  convert¬ 
ible  securities  or  outstanding  transfer¬ 
able  warrants  when  commissions  or 
other  payments  are  made  for  the  so¬ 
licitation  of  the  conversion  or  the  ex¬ 
ercise  by  issuers  which  meet  the  speci¬ 
fied  market  capitalization  condition 
for  primary  offerings  to  the  public,  or 
by  issuers  whose  parents  meet  this 
condition,  if  the  parent  has  guaran¬ 
teed  the  securities  as  to  principal  and 
interest.  In  addition.  Form  S-16  has 
been  amended  to  make  it  available 
under  specified  circum.sLances  for  the 
registration  for  re.sale  of  .securities  ac¬ 
quired  by  stand-by  underwriters  in 
connection  with  the  call  or  redemption 
of  a  cla.s.s  of  convertible  securities,  and 
for  resales  by  affiliates  cf  the  issuer  of 
securitkis  acquired  under  an  employee 
plan  regist  (‘red  on  P'orm  S-8. 

Issuers  permitted  to  use  Form  S-16 
are  required  to  file  periodic  reports 
under  the  Securities  Exchange  Act  of 
1934  (“Exchange  Act”)  (15  U.S.C.  78a 
et  seq.,  as  amended  by  Pub.  L.  No.  94- 
29  (June  4.  1975))  (xintalning  informa¬ 
tion  about  their  business  management 
and  financial  operations.  These  re¬ 
ports  are  available  to  offeree.s,  and  ac¬ 
cordingly  amendments  to  the  form 
only  require  minimal  additional  disclo¬ 
sure  when  the  form  Is  used  to  register 
securities  for  the  additional  types  of 
offerings.  Basically,  information  about 
the  use  of  proceeds  from  the  offering 
and  the  terms  of  the  securities,  if  they 
are  of  a  class  which  has  not  been  regis¬ 
tered  under  section  12  of  the  Ex¬ 
change  Act  (15  U.S.C.  781)  must  be  in¬ 
cluded  in  the  short  form  prospectus, 
as  amended.  The  amended  fonn  also 
requires  a  description  in  the  pro.spec- 
tus  about  material  recent  events  which 
were  not  disclosed  previously  in  peri¬ 
odic  reports  filed  pursuant  to  the  Ex¬ 
change  Act.  Certain  additional  infor¬ 
mation  must  be  set  forth  in  part  II  of 
the  registration  statement. 

In  addition,  certain  other  amend¬ 
ments  are  adopted,  including  require¬ 
ments  to  make  certain  undertakings; 
to  deliver  material  incorporated  by 
reference  into  the  prospectus;  and  to 
file  underwriting  agreements  as  exhib¬ 
its. 

The  adoption  of  these  amendments 
represents  a  significant  step  forward 
In  the  integi  ation  and  coordination  of 
the  disclosure  requirements  of  the  Se¬ 
curities  Act  and  the  Exchange  Act. 
The  amendments  are  being  considered 
on  an  experknental  basis,  however,  to 
assure  no  adverse  effect  on  investor 
protection. 
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This  release  discusses  the  amend¬ 
ments,  the  comments  which  were  re¬ 
ceived  with  regard  to  the  proposed 
amendments  and  the  Commission’s  re¬ 
sponses  to  those  comments.  The  text 
of  the  amendments  should  be  consult¬ 
ed  for  a  complete  understanding  of 
the  new  provisions. 

I.  Amendments  Relating  to  the  Uses 
OF  Form  S-16 

A.  PRIMARY  OFFERINGS  TO  THE  PUBLIC- 

GENERAL  INSTRUCTION  A(  1 )  TO  FORM  S- 

IfS 

The  proposed  amendments  relating 
to  the  u.se  ot  Form  S-16  for  primary 
offerings  to  the  public  were  criticized 
primarily  because  of  the  proposed  eli¬ 
gibility  criteria.  The  commentators’ 
criticism  of  these  criteria  ranged  from 
the  comment  that  they  lacked  suffi¬ 
cient  quality  standards,  to  objections 
that  they  were  too  stringent,  iasofar 
as  they  were  premised  on  the  interest 
of  professionals  in  the  .securities  indu.s- 
try  in  certain  issuers. 

Some  commentators  expre.ssed  con¬ 
cern  that  incorporation  of  documents 
filed  under  the  Exchange  Act  would 
result  in  a  decrease  in  the  quality  of 
available  disclosure  to  investors  be¬ 
cause  the  disclosure  in  such  docu¬ 
ments  is  generally  le.ss  extensive  than 
that  in  registration  statements  filed 
under  the  Securities  Act.  In  their  view, 
the  relationship  between  an  issuer  and 
its  underwriter  when  engaged  in  the 
preparation  of  a  Securities  Act  regis¬ 
tration  statement,  a  relationship  gen¬ 
erally  absent  in  the  preparation  of  Ex¬ 
change  Act  documents,  results  in  the 
accumulation,  analysis  and  disclosure 
of  more  relevant  data  than  that  in¬ 
cluded  in  the  periodic  reports.  Al¬ 
though  incorporation  by  reference  of 
the  Exchange  Act  reports  in  the  regis¬ 
tration  statement  on  Form  S-16  sub¬ 
jects  the  underwriters  and  others  to  li¬ 
ability  for  such  reports,  the  commen¬ 
tators  expressed  doubt  that  issuers 
would  accept  an  increase  in  the  par¬ 
ticipation  of  underwriters  in  the  prep¬ 
aration  or  amendment  of  those  docu¬ 
ments.  Further,  they  suggested  that 
Lssuers  likely  would  resist  the  expendi¬ 
tures  associated  with  data  collection 
and  analysis  and  might  pressure  un¬ 
derwriters  to  minimize  their  due  dili¬ 
gence  review. 

The  Commission  regards  further  in¬ 
tegration  of  the  Securities  Act  and  the 
Exchange  Act  as  extremely  impor¬ 
tant.*  A  continuous,  coordinated,  and 


’The  integration  of  the  two  acts  is  not  a 
new  concept.  The  adoption  of  Form  S-7  in 
November  1967  was  the  first  step  in  recog¬ 
nizing  that  information  reported  under  the 
Exchange  Act  could  supplant  some  of  the 
previously  required  registration  statement 
disclosure.  The  Form  S-7  has  been  amended 
to  expand  the  class  of  issuers  entitled  to  use 
the  Form  and  the  types  of  transactions  for 
which  it  is  available  since  that  time  and  in 


integrated  disclosure  system  for  com¬ 
panies  subject  to  the  securities  acts 
should  reduce  registration  costs  and 
thus  the  costs  of  raising  capital,  facili¬ 
tate  timely  access  to  the  capital  mar¬ 
kets,  make  more  meaningful  the  peri¬ 
odic  reporting  requirements  of  the  Ex¬ 
change  Act  and  eliminate  needless  du¬ 
plication  of  disclosure  which  results  in 
increased  costs  to  investors.  Recently, 
the  Commi.ssion  announced  its  com¬ 
mitment  to  further  integrate  the  acts 
in  Securities  Act  Release  No.  5906 
(February  15,  1978),  The  Securities 
Act  liability  for  Exchange  Act  filings 
which  results  from  the  incorporation 
by  reference  of  the  Exchange  Act  doc¬ 
uments  into  a  regi.stration  statement 
on  Form  S-16  should  result  in  an  im¬ 
provement  In  the  quality  of  di.sclosure 
in  the  Exchange  Act  filings. 

Some  commentators  urged  that  all 
companies  eligible  to  u.se  Form  S-7  be 
permitted  to  use  Form  S-16  for  prima¬ 
ry  offerings.  The  Commi.ssion  believes 
thnt  the  additional  .standards  it  has 
impo.sed  for  primary  offerings  do 
follow  the  theory  suggested  of  the  Ad- 
vi.sory  Committee  on  Corporate  Disclo¬ 
sure  (the  “Advisory  Committee’’)’— 
that  Form  S-16  be  available  for  the 
primary  offerings  of  .securities  by  a 
“small  top  tier  of  companies  •  *  • 
which  usually  provide  high  quality 
corporate  communication  documents, 
including  1934  Act  reports,  and  whose 
corporate  information  is  widely  dis¬ 
seminated”  because  “members  of  this 
class  of  registrants  are  widely  followed 
by  debt  and  equity  analysts.’’’  In  the 
Commission’s  view,  the  newly-adopted 
standards,  coupled  with  the  require¬ 
ments  of  the  Rule  as  to  the  Use  of 
Form  S-7,  adhere  to  the  Advisory 
Committee’s  standards  more  closely 
than  relying  solely  on  the  Form  S-7 
conditions. 

Many  of  the  commentators  criticized 
the  proposed  eligibility  criteria  be¬ 
cause  they  believed  the  criteria  to  be 
too  stringent.  However,  the  Commis¬ 
sion  was  not  convinced  that  any  of  the 
alternate  criteria  sugge.sted  by  the 
commentators  would  reflect  the  stan- 


recognition  of  the  recommendations  in  the 
Wheat  Report.  (“Report  and  Recommenda¬ 
tions  to  the  Securities  and  Exchange  Com- 
mtssion  from  the  Disclosure  Policy  Study, 
Disclosure  to  Investors,  A  Reappraisal  of 
Administrative  Policies  under  the  1933  and 
1934  Acts”  (March  1969)  [hereinafter  cited 
as  Wheat  Report].)  (See  Securltie.s  Act  Re¬ 
lease  No.  5791  (December  20,  1976)  41  FR 
56301).  The  Form  S-16  was  also  adopted  for 
limited  use  in  furtherance  of  this  goal.  The 
Report  of  the  Advisory  Committee  on  Cor¬ 
porate  Disclo.sure  to  the  Securities  and  Ex¬ 
change  Commission  (November  3,  1977) 
[hereinafter  cited  as  Report)  contains  de¬ 
tailed  recommendations  for  classifying  issu¬ 
ers  into  three  levels  and  for  further  inte¬ 
grating  the  two  acts  based  upon  such  cla.ssi- 
fii  ation;  see  Report  at  420-469. 

‘Report  at  454. 

’Report  at  433  -434. 


dards  set  forth  in  the  prior  paragraph 
any  better  that  the  conditions  pro¬ 
posed  for  comment.  Accordingly,  Gen¬ 
eral  Instruction  A(l)  provides  that  an 
issuer  may  register  securities  offered 
to  the  public  in  a  primary  offering  on 
Form  S-16  if  the  aggregate  market 
capitalization  of  Its  voting  stock  held 
by  nonaffiliatos  is  $50  million  or.  If  the 
issuer  is  a  majority  owned  subsidiary, 
its  parent  meets  this  condition  and  has 
fully  guaranteed  the  securities.  The 
aggregate  market  value  of  the  stock  is 
to  be  computed  by  reference  to  the 
price  at  which  the  stock  was  sold,  or 
the  average  of  the  bid  and  asked  prices 
of  such  stock,  as  of  a  specified  date 
within  60  days  prior  to  the  dete  of 
filing. 

The  $50  million  market  capitaliza¬ 
tion  standard  is  adopted  because  the 
Commi.ssion  believes,  as  discu.ssed 
above,  that  this  requirement  will  pro¬ 
vide  some  assurance  that,  in  addition 
to  wide  di.ssemlnation  of  Information 
about  such  companies  in  the  market 
place,  securities  analysts  will  follow 
companies  of  this  size.® 

The  lack  of  Intere.st  of  .securities  pro- 
fes.'ionals  in  a  company  does  not  mean 
nece.ssarily  that  information  about 
that  company  is  not  readily  available 
or  that  the  public  information  is  of  in- 


*Scc.  Report  at  A-51.  As  discussed  in  Re¬ 
lease  No,  33-5879,  the  origin  of  the  $50  mil¬ 
lion  standard  was  a  report  by  the  Fin.ancial 
Analysts  Federation  (“FAF”)  to  the  Adviso¬ 
ry  Committee  concluding,  among  other 
things,  that  New  York  CUy-based  brokerage 
firms,  and  especially  institutions,  generally 
follow  companies  having  at  least  $50  million 
in  market  capitalization.  The  FAF  surveyed 
the  analysts  in  order  to  respond  to  the  fol¬ 
lowing  question  posed  to  it  by  the  Advisory 
Committee: 

In  the  universe  of  publicly  held  companies, 
is  there  an  identifiable  segment  comprised 
of  companies  which  are  rot  the  focus  of  sig¬ 
nificant  fundamental  .security  analysis  by  fi¬ 
nancial  analysts.  If  so,  can  you  Identify 
their  characteristics  and  discuss  the  implica¬ 
tions  of  this  proposition  on  the  quality  of 
disclosure  available  with  respect  to  these 
companies. 

Although  a  high  percentage  of  the  respon¬ 
dents  were  New  York  City-bared  brokerage 
flrm.s  and  institutions,  the  Commi.s.sion  be¬ 
lieves  that  the  results  of  the  survey  justify 
the  $50  million  amount.  Seventy-eight  per¬ 
cent  of  the  questionnaire  respondents  indi¬ 
cated  that  they  followed  corporations  with 
market  capitalizations  (shares  outstanding 
times  market  price)  of  as  low  as  $50  million. 
The  analysts  were  also  asked  to  list  the 
other  factors  which  have  a  bearing  on  a  de¬ 
cision  not  to  follow  a  company  and  to  desig¬ 
nate  the  single  most  important  deterrent  to 
following  companies.  Management  credibil¬ 
ity  and  "stock  float”  were  ranked  about 
equally  as  criteria  for  rejecting  research 
coverage.  Forty-one  percent  of  the  analysts 
responding  to  the  ranking  question  stated 
that  the  prime  deterrent  to  following  com¬ 
panies  was  thin  markets,  stock  float  and 
market  capitalization,  which  were  treated  as 
synonynLS  by  the  FAl-  because  of  a  lack  of 
wording  uniformity. 
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ferior  quality.  Nevertheless,  profes¬ 
sional  interest  should  help  assure 
market  reaction  to  material  informa¬ 
tion  about  a  company  and  thereby  al¬ 
leviate  the  need  to  provide  the  infor¬ 
mation  directly  to  offerees  when  secu¬ 
rities  are  registered  on  Form  S-16  for 
a  primary  offering. 

Further,  none  of  the  commentators 
presented  any  empirical  data  which 
justified  a  lower  market  capitalization 
requirement.  Although  a  few  suggest¬ 
ed  that  the  amount  be  reduced  to  $10 
or  $20  million,  they  did  not  offer  rea¬ 
sons  why  the  lower  number  would 
more  fully  achieve  the  Commission’s 
goal  of  integrating  the  disclosure  re¬ 
quirements  of  the  Federal  securities 
laws  while  assuring  that  investor  pro¬ 
tection  was  not  jeopardized.  There¬ 
fore.  the  $50  million  condition  has 
been  adopted;  if  the  experimental  ex¬ 
pansion  of  the  availability  of  Form  S- 
16  does  not  raise  serious  problems,  the 
Conun  ission  will  consider  a  further 
amendment  to  permit  the  use  of  the 
form  by  a  broader  class  of  issuers. 

The  commentators  also  criticized  the 
market  capitalization  test  because  it 
requires  computation  by  reference  to 
the  voting  stock  held  by  non-affiliates, 
and  the  term  “affiliate”  is  elusive  be¬ 
cause  of  the  subjective  judgments  nec¬ 
essary  to  determine  control.  However, 
the  Commission  has  determined  to 
adopt  this  condition  because  the 
“float”  available  for  public  trading  is 
more  indicative  of  general  market  in¬ 
terest  in  a  company  than  the  total 
market  capitalization  of  a  class  of 
stock  which  may  include  significant 
amounts  of  other  stock  which  is  not 
available  for  trading. 

The  requirement  that  the  $50  mil¬ 
lion  amoimt  be  related  to  the  issuer’s 
voting  stock  w’as  also  criticized.  Com¬ 
mentators  noted  that  many  companies 
with  no  publicly  held  voting  stock  may 
be  more  seasoned  than  some  compa¬ 
nies  with  publicly  held  voting  stock. 
Some  suggested  that  Form  S-16  be 
available  so  long  as  the  issuer  has  a 
class  of  voting  or  non-voting  securities 
which  meets  the  required  capitaliza¬ 
tion  condition. 

The  Commission  agrees  that  infor¬ 
mation  about  certain  companies  with 
publicly  held  non-voting  securities 
may  be  widely  available.  Accordingly, 
the  amendments  adopted  today  permit 
the  use  of  Form  S-16  by  issuers  with 
no  publicly  held  voting  stock  when  the 
issuer  is  a  majority  owned  subsidiary 
and  its  parent  meets  the  capitalization 
requirement  discussed  above  and  guar¬ 
antees  the  securities  as  to  interest  and 
principal.’  However,  the  $50  million 
standard,  while  appropriate  for  voting 
securities,  would  not  necessarily  be  in¬ 
dicative  of  general  market  interest  in 
debt  securities.  F^irther,  the  Commis- 

'Sec  General  Instruction  A(f)  of  the  Rules 
as  to  the  Use  of  the  Form  S-7. 


Sion  has  directed  its  staff  to  consider 
what  conditions  for  the  availability  of 
Form  S-16  would  be  appropriate  for 
other  issuers  with  no  publicly-held 
voting  securities.* 

The  amendments  also  require  that  a 
primary  offering  to  the  public  regis¬ 
tered  on  Form  S-16  be  subject  to  a 
firm  commitment  tmderwTiting.  The 
condition  was  proposed  because  it 
would  further  assure  Investor  protec¬ 
tion  and  control  over  the  offering 
price  and  amount  of  securities  being 
offered.  Some  commentators  asserted 
that  the  condition  required  a  more 
costly  means  of  distribution  and  would 
inhibit  the  use  of  Form  S-16  for  pri¬ 
mary  offerings.  The  Commission  be¬ 
lieves  that  this  condition  is  necessary 
at  this  time  for  the  reasons  mentioned 
in  Release  No.  33-5879. 

The  principal  objection  of  the  com¬ 
mentators  to  the  firm  commitment  un¬ 
derwriting  condition  relates  to  the  po¬ 
tential  liability  of  underwriters  with 
respcKit  to  the  documents  Incorporated 
by  reference.  Various  commentators 
took  the  position  that  resolution  of 
the  issue  of  underwriter  liability  is  a 
prerequisite  to  use  of  the  form  for  un¬ 
derwritten  offerings. 

The  liability  of  underwriters  for  doc¬ 
uments  incorporated  by  reference  has 
been  the  subject  of  discussion  since 
the  integration  of  the  securities  acts 
was  first  considered.  The  internal 
Commission  study  group  which  first 
recommended  the  adoption  of  a  short 
registration  form  also  suggested  the 
adoption  of  a  rule  providing  that, 
under  certain  circumstances,  a  broker 
acting  as  an  underwTitcr  in  connection 
with  a  secondary  offering  on  an  ex¬ 
change  would  be  deemed  to  have  made 
a  reasonable  investigation  and  to  have 
reasonable  grounds  to  believe  the 
statements  made  in  a  registration 
statement  and  the  documents  incorpo¬ 
rated  by  reference  if  he  had  read  the 
registration  statement  and  the  docu¬ 
ments  and  was  not  aware  of  any  false 
or  misleading  statements.* 

More  recently,  the  Advisory  Com¬ 
mittee  urged  the  adoption  of  a  rule  re¬ 
lating  to  liability  with  regard  to  docu¬ 
ments  incorporated  by  reference  “[iln 
order  to  encourage  the  u.se  of  the 
short  form  registration  statements, 
and  taking  into  account  the  practical 
problems  confronting  underwTiters 
and  others,  while  balancing  the  need 
for  appropriate  liability  standards.” 
Their  recommended  rule  provides, 
inter  alia,  that  the  fact  of  incorpora¬ 
tion  by  reference  may  be  taken  into 
account  in  determining  liability  for 
the  incorporated  documents. 

The  Commission  has  asked  its  staff 
to  consider  whether  a  rule  relating  to 

*See,  Report  at  551-554  for  a  dtscussion 
concerning  the  availability  of  company  re¬ 
ports  to  debt  security  holders. 

•Wheat  Report  at  98-112. 

‘“Report  at  454-455. 


liability  as  to  documents  Incorporated 
by  reference  should  be  proposed  for 
comment,  and  that  consideration  is 
underway.  However,  the  Conunission 
determined  not  to  delay  its  action 
pending  completion  of  the  staff’s 
review  because  it  believes  that  the 
amendments  to  Form  S-16  should  be 
available  to  those  desiring  to  use 
them. 

The  Commission  has  made  two 
minor  revisions  to  the  proposed  in¬ 
struction  relating  to  the  underwTiting 
requirement.  In  response  to  the  com¬ 
ment  that  public  utility  companies 
must  invite  bids  prior  to  entering  into 
an  underwriting  agreement,  the  in¬ 
struction  requires  that  the  primary  of¬ 
fering  "is  or  will  be  pursuant  to  a  firm 
commitment  •  •  •”  In  addition,  the 
definition  of  firm  conunitment  under¬ 
writing  in  the  instruction  has  been 
amended  to  provide  that  this  type  of 
underwTlting  is  one  “where  the  under¬ 
writers  are  committed  to  take  and  to 
pay  for  all  or  not  less  than  90  percent 
of  the  securities  being  offered”  [em¬ 
phasis  added].  The  italicized  language 
was  added  because  underwriting  agree¬ 
ments  may  frequently  provide  the  un¬ 
derwriters  with  a  right  to  purchase  an 
additional  amount  of  securities  and 
this  type  of  provision  should  not  pre¬ 
clude  the  availability  of  the  short 
form. 

In  Securities  Act  Release  No.  5879 
(42  FR  58677),  conunents  were  invited 
on  alternate  or  additional  criteria  for 
the  availability  of  the  form  relating  to 
the  number  of  security  holders  and 
the  trading  volume  in  the  issuer’s  se¬ 
curities.  Although  a  few  commentators 
endorsed  the  proposal  to  provide  alter¬ 
nate  eligibility  conditions  for  issuers 
who  cannot  comply  with  the  other  cri¬ 
teria,  the  Commission  has  determined 
not  to  adopt  any  conditions  besides 
the  capitalization  and  underwriting  re¬ 
quirements  and  the  requirement  that 
an  issuance  of  debt  securities  be  pursu¬ 
ant  to  an  indenture  qualified  under 
the  Trust  Indenture  Act  (15  U.S.C. 
77aaa  et  seq.).  The  Commission  be¬ 
lieves  that  the  number  of  security 
holders  is  not  necessarily  indicative  of 
the  general  Interest  in  the  Issuer’s  se¬ 
curities  and  that  any  trading  volume 
condition  might  uimecessarily  limit 
the  availability  of  the  form.  A  compa¬ 
ny  with  stock  generally  held  by  inves¬ 
tors  for  long  periods  of  time  might  not 
qualify,  while  the  trading  volume  in 
securities  of  another  issuer  in  a  vola¬ 
tile  and  unstable  market  might  satisfy 
this  condition. 

B.  OFFERINGS  TO  EXISTING  SECURITY 
HOLDERS 

1.  Convertible  Securities  and  War¬ 
rants— General  Instruction  A(.2)  to 
Form  S-16.  The  amendments  adopted 
today  expand  the  availability  of  Form 
S-16  for  the  registration  of  securities 
offered  upon  exercise  of  transferable 
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warrants  and  conversion  of  outstand¬ 
ing  convertible  securities  by  holders. 
The  form  has  been  available  in  the 
past  only  when  no  commission  or 
other  payment  is  made  for  the  solicita¬ 
tion  of  the  exercLse  or  the  conversion. 
In  view  of  the  expansion  of  the  use  of 
Form  S-16  for  primary  offerings  of 
certain  issuers,  the  Commission  has 
amended  the  Instructions  relating  to 
convertible  securities  and  warrants  to 
permit  registration  on  Form  S-i6 
when  solicitation  fees  are  paid  by  an 
issuer  provided:  ( 1 )  The  voting  stock  of 
the  issuer  which  is  held  by  non-affili¬ 
ates  has  an  aggregate  market  value  of 
$50  million;  or  (2)  the  issuer  is  a  ma¬ 
jority  owned  subsidiary  of  a  company 
which  meets  the  captialization  provi¬ 
sion  and  this  parent  guarantees  the  se¬ 
curities. 

Some  commentators  suggested  elimi¬ 
nating  the  ban  on  payments  for  solici¬ 
tation.  The  existence  of  a  compensat¬ 
ed  effort  to  convince  security  holders 
to  convert  their  securities  or  exercise 
their  rights  is  one  indication  of  the 
need  for  the  protections  offered  by 
registration  and  the  delivery  of  a  com¬ 
plete  disclosure  document.  Although 
the  decision  to  exercise  or  convert  may 
be  based  generally  upon  the  market 
price  of  the  underlying  securities, 
there  may  be  circumstances  when 
compensated  sales  efforts  by  brokers 
may  affect  this  decision-making  pro¬ 
cess.  Accordingly,  the  Commission  has 
not  eliminated  the  limitation  on  pay¬ 
ments  for  solicitation  completely  but 
has  limited  the  availability  of  the 
form  to  those  issuers  permitted  to  use 
it  in  connection  with  underwritten  fin¬ 
ancings. 

Two  technical  amendments  have 
been  made  in  the  proposed  instruc¬ 
tions  relating  to  convertible  securities 
and  warrants.  The  phra.se  “transfer¬ 
able  warrants”  in  the  existing  form 
has  been  retained  in  lieu  of  the  pro¬ 
posed  phrase,  warrants  “not  subject  to 
any  transfer  restrictions,”  The  pro¬ 
posed  language  may  have  had  the  un¬ 
intended  effect  of  precluding  use  of 
the  form  when  the  warrants  were 
transferable  pursuant  to  the  provi¬ 
sions  of  Rule  144  (17  CFR  230.144).  In 
addition.  General  Instruction  A(2)  will 
permit  the  use  of  Form  S-16  for  the 
registration  of  securities  offered  upon 
the  exercise  of  transferable  W'arrants 
issued  by  the  Issuer  of  the  securities  or 
by  an  affiliate  of  the  issuer.  Although 
the  issuer  of  warrants  and  of  their  un¬ 
derlying  securities  are  generally  the 
same,  there  appears  to  be  no  valid 
reason  to  proscribe  use  of  the  form  by 
an  issuer  when  the  warrants  were 
issued  by  its  affiliate. 

2.  Rights  Offerings— General  Instruc¬ 
tion  A(3).  Most  of  the  commentators 
who  discussed  the  proposal  to  expand 
the  use  of  Form  S-16  for  rights  offer¬ 
ings  expressed  agreement  with  this  re¬ 
vision.  Accordingly,  the  Commission 


has  adopted  General  Instruction  A(3) 
which  provides  that  Form  S-16  is 
available  for  the  registration  of  securi¬ 
ties  to  be  offered  upon  the  exercise  of 
outstanding  rights  granted  on  a  pro 
rata  basis  to  all  existing  security  hold¬ 
ers  by  the  issuer  of  the  security  under¬ 
lying  the  right. 

As  a  re.sult  of  this  amendment  and 
the  previously  discussed  use  of  Form 
S-16  for  the  registration  of  primary 
offerings  by  certain  issuers,  Lssuers 
w'lll  be  permitted  to  register  .securities 
to  be  offered  in  a  rights  offering  on 
Form  S-16  and  sell  any  securities  not 
taken  by  the  existing  security  holders 
pursuant  to  a  prospectus  filed  as  a 
post-effective  amendment  to  the  Ini¬ 
tial  registration  statement  on  Form  S- 
16  provided  the  offering  of  the  re¬ 
maining  securities  is  pursuant  to  a 
firm  commitment  underwriting  agrree- 
ment  and  the  issuer  satisfies  the  eligi¬ 
bility  conditions  for  primary  offerings 
by  certain  issuers.  In  order  to  clarify 
that  .securities  not  Issued  in  the  rights 
offering  may  be  sold  on  Form  S-16 
pursuant  to  a  po.st-effective  amend¬ 
ment,  proposed  General  Instruction 
A(l)  has  been  revised  to  delete  the 
phrase  “in  transactions  not  involving 
rights  offers.”  That  phrase  could  have 
been  interpreted  erroneously  to  not 
perr.ilt  the  use  of  form  S-16  for  the 
registration  for  public  sale  of  any  se¬ 
curities  which  were  not  purchased  by 
security  holders  pursuant  to  a  rights 
offering. 

The  proposed  amendments  to  the 
rule  as  to  the  use  of  Form  S-16  also 
would  have  expanded  the  availability 
of  the  form  to  certain  foreign  private 
issuers  making  rights  offerings,  pro¬ 
vided  they  satisfied  certain  conditions 
which  were  Intended  to  assure  that 
the  Issuer’s  reports  and  other  informa¬ 
tion  had  been  widely  disseminated  in 
the  United  States  Those  proposals 
were  premised  upon  the  concept  that 
the  foreign  issuer’s  annual  report 
would  be  comparable  in  form  and  con¬ 
tent  to  an  annual  report  filed  by  a  do¬ 
mestic  registrant  on  Form  10-K.  The 
Commission  presently  is  receiving 
comments  on  proposed  Form  20-F, 
which  was  published  for  comment  in 
Securities  Act  Release  No.  33-5880 
(November  2,  1977)  (42  FTl  58677),  and 
which  is  intended  generally  to  con¬ 
form  the  annual  reporting  require¬ 
ments  for  foreign  and  domestic  regis¬ 
trants.  Since  proposed  Form  20-F  has 
not  been  adopted,  the  Commission  is 
not  adopting  the  proposed  amend¬ 
ments  to  Form  S-16  concerning  rights 
offerings  by  foreign  issuers:  at  such 
time  as  the  Commission  may  adopt 
proposed  Form  20-F,  further  consider¬ 
ation  will  be  given  to  the  relevant 
amendments  to  Form  S-16. 

3.  Dividend  or  Interest  Reinvestment 
Plans— General  Instruction  A(4),  The 
commentators  approved  the  proposal 
to  make  Form  S-16  available  for  the 


registration  of  securities  offered  pur¬ 
suant  to  dividend  or  interest  reinvest¬ 
ment  plans  by  issuers  eligible  to  use 
Form  S-7.  They  noted  that  the  avail¬ 
ability  of  the  form  for  securities  of¬ 
fered  pursuant  to  dividend  or  interest 
reinvestment  plans  will  result  in  sub¬ 
stantial  cost  savings  and  elimination 
of  duplication  of  disclosure  to  security 
holders. 

The  proposed  general  instruction  re¬ 
lating  to  these  plans  has  been  amend¬ 
ed  to  provide  for  the  reinvestment  of 
dividends  or  Interest  paid  to  both 
holders  of  stock  and  other  securities. 
Although  common  stock  is  usually 
purchased  under  these  plans,  the  in¬ 
struction  provides  that  the  dividends 
or  interest  may  be  used  to  buy  securi¬ 
ties  of  the  registrant.  In  addition,  the 
instruction  has  been  revised  to  clarify 
that  the  securities  to  be  offered  under 
the  plan  may  be  newly  issued  or  pur¬ 
chased  on  the  market. 

A  few  commentators  noted  that  the 
purchase  price  for  securities  pur¬ 
chased  for  the  account  of  participants 
in  dividend  or  interest  reinvestment 
plans  is  determined  frequently  in  ac¬ 
cordance  with  a  pricing  formula  based 
upon  average  market  prices.  A  price 
determined  under  this  formula  might 
exceed  the  price  specified  in  the  pro¬ 
posed  instruction,  the  current  market 
pi  ice  at  the  time  of  purchase.  In  order 
to  account  for  nominal  variations  in 
purchase  price  from  current  market 
prices  as  a  result  of  the  pricing  formu¬ 
las,  General  Instruction  A(4)  as  adopt¬ 
ed  provides  that  the  purchase  price  for 
securities  purchased  for  the  account  of 
plan  participants  should  not  exceed 
current  market  prices,  however  such 
prices  could  be  determined  in  accor¬ 
dance  with  the  pricing  formula  speci¬ 
fied  in  the  plan  and  based  upon  aver¬ 
age  or  current  market  prices  at  the 
time  of  purchase.  This  provision  would 
permit  the  u.se  of  the  form  even 
though  the  plan  contemplates  the  pur¬ 
chase  of  securities  at  discounted 
prices. 

One  commentator  suggestd  that  the 
form  be  available  for  the  registration 
of  securities  offered  under  dividend  or 
interest  reinvestment  plans  by  a  larger 
class  of  issuers  than  those  which  satis¬ 
fy  the  conditions  as  to  the  use  of  Form 
S-7.  The  Commission  has  determined 
to  consider  this  suggestion  in  connec¬ 
tion  with  its  consideration  of  an  Advi¬ 
sory  Committee  suggestion  to  further 
expand  the  class  of  Issuers  eligible  to 
use  Form  S-7.  “ 

4.  Closed  End  Management  Invest¬ 
ment  Companies— General  Instruction 
A(6).  General  Instruction  A(6).  as 
adopted,  provides  that  Form  S-16  may 
be  used  by  certain  clo.sed-end  manage¬ 
ment  investment  companies  for  the 
registration  of  securities  offered  pur¬ 
suant  to  secondary  offerings  in  accor- 


"See  report  at  420-469. 
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dance  with  General  Instruction  A(5) 
and  dividend  or  interest  reinvestment 
plans  in  accordance  with  General  In¬ 
struction  A(4).  The  Commission  deter¬ 
mined  not  to  amend  the  form  to 
permit  closed-end  funds  to  register  se¬ 
curities  offered  in  other  types  of  pri¬ 
mary  offerings.  The  Commission  be¬ 
lieves  a  fully  informed  decision  on 
whether  or  not  to  invest  in  securities 
of  an  investment  company  necessitates 
consideration  of  the  business  and  op¬ 
erations  of  an  investment  company 
and  therefore  that  offerees  who  are 
not  already  shareholders  must  be  pro¬ 
vided  such  disclosure.  Form  S-16  is  not 
designed  to  take  into  account  the  spe¬ 
cial  concerns  unique  to  primary  offer¬ 
ings  of  closed-end  funds. 

The  instruction  relating  to  the  ase 
of  the  short  form  by  closed-end  funds 
has  been  amended  to  make  the  timeli¬ 
ness  filing  requirement  consistent  with 
that  applicable  to  industrial  compa¬ 
nies.  The  provision  in  the  Rules  as  to 
the  Use  of  Form  S-7  relating  to  the 
timeliness  of  Exchange  Act  filings  was 
modified  in  December  1976  to  require 
that  such  reports  have  been  filed  on  a 
timely  basis  for  the  preceding  twelve 
calendar  months  in  lieu  of  three  fiscal 
years  prior  to  the  date  of  filing.  •* 

C.  SECONDARY  OFFERINGS— GENERAL 
INSTRUCTION  A(5) 

General  Instruction  A(5)  adopts  the 
existing  staff  position  that  Form  S-16 
may  be  used  for  the  registration  of  se¬ 
curities  acquired  by  standby  under¬ 
writers  in  connection  v.’ith  the  call  or 
redemption  by  the  issuer  of  warrants 
or  a  class  of  convertible  securities  pro¬ 
vided  the  issuer  is  a  company  able  to 
use  Form  S-7  and  securities  of  the 
same  class  are  listed  and  registered  on 
a  national  securities  exchange  or  are 
quoted  on  the  automated  quotation 
system  of  a  national  securities  associ¬ 
ation. 

General  Instruction  A(5)  (former 
General  Instruction  A(a)(l))  also  pro¬ 
vides  specifically  that  the  short  form 
may  be  used  for  the  registration  of  se¬ 
curities  received  by  affiliates  pursuant 
to  a  plan  registered  on  Form  S-8  (17 
CFR  239.16b)  W’hen  the  conditions 
specified  in  General  Instruction  E  to 
Form  S-8  have  been  met.  Under  the 
limited  circumstances  listed  in  Gener¬ 
al  Instruction  E(l)(b)  to  Form  S-8,  the 
issuer  of  the  securities  being  regis¬ 
tered  need  not  satisfy  the  require¬ 
ments  for  the  use  of  Form  S-7  at  the 
time  of  filing  the  registration  state¬ 
ment. 

D.  OTHER  SUGGESTED  CONDITIONS  FOR  THE 
AVAILABILITY  OF  FORM  S-16 

Some  of  the  commentators  suggest¬ 
ed  that  Form  S-16  be  amended  to 


"See  Investment  Company  Act  Release 
No.  9322  (June  15,  1976)  41  FR  25056 

'•Securities  Act  No.  5791  (December  20, 
1976X41  PR  56301). 


permit  its  use  for  the  registration  of 
securities  offered  in  the  following  cir¬ 
cumstances:  (1)  Securities  offered  pur¬ 
suant  to  employee  benefit  or  stock 
purchase  plans,  including  such  plans 
set  up  as  a  part  of  dividend  or  interest 
reinvestment  plans;  (2)  securities  to  be 
offered  in  connection  with  business  ac¬ 
quisitions  and  registered  for  the 
shelf;'*  and  (3)  securities  exchanged 
by  an  issuer  with  its  existing  security 
holders  when  the  exemption  from  reg¬ 
istration  in  Section  3(a)(9)  of  the  Se¬ 
curities  Act  (15  U.S.C.  77c)  is  unavail¬ 
able  because  solicitation  fees  are  paid 
in  connection  with  the  exchange. 

A  relatively  simple  form  is  available 
to  Issuers  for  the  registration  of  secu¬ 
rities  offered  to  employees  under 
benefit  or  stock  purchase  plans.  Form 
S-8  requires  descriptions  of  the  plan 
and  the  securities  and  this  informa¬ 
tion  generally  would  be  material  re¬ 
gardless  of  the  available  registration 
form;  most  of  the  other  information 
required  to  be  set  forth  in  a  prospec¬ 
tus  filed  on  Form  S-8  may  be  incorpo¬ 
rated  by  reference  from  the  annual 
report  to  shaieholders.  The  Commis¬ 
sion  believes  that  employees  who  are 
not  already  shareholders  should  be 
provided  all  of  this  information  and 
accordingly  has  not  amended  the 
short  form  to  permit  its  use  for  em¬ 
ployee  plans. 

Amendment  of  the  short  form  for 
the  registration  of  securities  for  the 
shelf  may  not  be  appropriate  becaiLse 
detailed  information  in  a  registration 
statement  may  be  useful  to  offerees 
whose  business  is  being  acquired  by 
the  Issuer. 

With  reference  to  exchanges  of  secu¬ 
rities  involving  only  one  issuer,  a  regis¬ 
tration  statement  on  Form  S-16  may 
not  provide  adequate  disclosure  when 
the  security  holders  are  solicited.  Cur¬ 
rent  financial  information,  including 
pro  forma  statements  w'hich  give 
effect  to  the  exchange,  may  be  useful 
information  for  a  security  holder  to 
consider  prior  to  exchanging  his  secu¬ 
rities  for  other  securities  with  differ¬ 
ent  rights  and  terms.  Accordingly,  the 
Commission  has  not  expanded  the 
form  to  these  types  of  transactions. 

II.  Disclosure  Requirements 

Some  of  the  amendments  adopted 
today  clarify  existing  disclosure  re¬ 
quirements  applicable  to  all  types  of 
offerings  registered  on  Form  S-16  and 
others  are  necessary  because  of  the 
new  uses  for  which  the  form  is  avail¬ 
able. 

New  Item  3  (Plan  of  Distribution) 
has  been  revised  to  require  informa- 


“In  Securities  Act  Release  No.  5791  the 
Commission  amended  Form  S-7  to  enable 
its  use  in  exchange  offers  and  noted  that 
that  amendment  would  enable  the  use  of 
Form  S-7  for  a  shelf  registration  statement. 
(See  Securities  Act  Release  No.  5791,  Foot¬ 
note  13  (41  FR  56301).) 


tion  about  any  compensation  paid  to 
dealers  to  be  disclosed  whether  the 
distribution  is  through  underwriters 
or  otherwise.  Item  3  also  requires  issu¬ 
ers  of  securities  being  offered  pursu¬ 
ant  to  a  dividend  reinvestment  plan  to 
state  who  pays  fees  and  commissions 
incurred  In  connection  with  the  pur¬ 
chase  of  any  securities  by  the  plan  on 
the  market. 

New  Item  6  proiides  that  the  securi¬ 
ties  being  registered  should  be  de¬ 
scribed  unless  securities  of  the  same 
class  are  registered  pursuant  to  Sec¬ 
tion  12  of  the  Exchange  Act.  The  re¬ 
quired  descriptions  should  include  a 
brief  summary  of  the  provisions  which 
are  pertinent  from  an  Investment 
standpoint.  A  complete  legal  descrip¬ 
tion  of  the  provisions  referred  to 
should  not  be  ^ven  and  the  provisions 
of  the  governing  instruments  should 
not  be  set  forth  verbatim.  Technical 
revisions  in  this  item  have  been  made 
to  incorporate  some  of  the  instruc¬ 
tions  to  the  various  paragraphs  of  the 
item  In  order  to  simplify  an  under¬ 
standing  of  the  disclosure  provisions. 
Although  one  commentator  urged  the 
Commission  to  require  complete  de¬ 
scriptions  of  all  securities  except 
common  stock,  the  Commission  be¬ 
lieves  this  is  unnecessary  because  a  de¬ 
scription  of  such  securities  is  readily 
available  in  the  registration  statement 
filed  to  register  the  securities  pursu¬ 
ant  to  Section  12  of  the  Exchange  Act, 
and  this  description  is  incorporated  by 
reference. 

In  order  to  further  safeguard  the  in¬ 
terests  of  offerees  of  securities  regis¬ 
tered  on  Form  S-16,  the  Commission 
has  amended  former  Item  9  of  Form 
S-16  relating  to  disclosure  of  addition¬ 
al  information.  New  Item  8(a)  requires 
disclosure  of  any  material  changes  in 
the  issuer’s  affairs  which  have  oc¬ 
curred  since  the  end  of  the  latest  fiscal 
year  for  which  certified  financial 
statements  were  included  in  an  annual 
report  or  prospectus  Incorporated  by 
reference  pursuant  to  the  form  and 
which  have  not  been  described  in  a 
report  on  Form  8-K  (17  CFR  249.308) 
or  10-Q  (17  CFR  249.308a)  or  in  a 
proxy  or  information  statement.  Some 
commentators  argued  that  the  dele¬ 
tion  of  the  word  “adverse”  in  former 
Item  9  increases  the  uncertainty  as  to 
what  information  should  be  disclosed 
in  the  prospectus.  The  Commission  be¬ 
lieves,  however,  that  this  revision  will 
assure  that  the  incorporated  docu¬ 
ments  and  the  prospectus  together  set 
forth  all  material  information  about 
the  issuer.  In  addition.  Item  8(a)  states 
that  financial  information  may  be  re¬ 
quired  in  the  prospectus  if  the  docu¬ 
ments  incorporated  by  reference  do 
not  include  financial  statements  neces¬ 
sary  to  reflect  that  the  issuer  has:  (1) 
entered  into  a  significant  business 
combination  accounted  for  as  a  pool¬ 
ing  of  interests,  or  (2)  made  a  change 
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in  accounting  principles  which  re¬ 
quires  a  substantial  retroactive  re¬ 
statement  of  financial  statements. 

In  order  to  clarify  the  existing  re¬ 
quirement  in  Rule  439  (17  CFR 
230.439)  of  the  Rules  for  the  Filing 
and  Preparation  of  Registration  State¬ 
ments,  Regulation  C  <17  CFR  230  100- 
230.494),  an  amendment  to  Item  7  (In¬ 
corporation  of  Certain  Documents  by 
Reference),  has  been  adopted.  The  In¬ 
struction  to  Item  7  requires  inclusion 
within  the  registration  .statement  of 
the  consent  of  an  expert  who  is  named 
as  having  prepared  or  certified  any 
part  of  the  material  incorporated  by 
reference  or  is  named  as  having  pre¬ 
pared  or  certified  a  report  or  valuation 
for  use  in  connection  with  any  materi¬ 
al  so  incorporated  unless  express  con¬ 
sent  to  the  incorporation  by  reference 
is  contained  in  the  material  incorpo¬ 
rated  by  reference.  The  consent  of  ex¬ 
perts  named  in  future  material  incor¬ 
porated  by  reference  must  be  filed  by 
ainendmeiit  to  the  registration  state¬ 
ment.  This  item  has  also  been  revised 
because  certain  companies  which  file 
reports  pursuant  to  Section  15(d)  are 
eligible  to  use  Form  S-16. 

Certain  other  amendments  have 
been  adopted  which  are  applicable  to 
primary  offerings  to  the  public.  Item 
8(d)  requires  issuers  registering  securi¬ 
ties  pursuant  to  General  Instruction 
A(l)  to  undertake  in  the  prospectus  to 
provide  without  charge  to  each  person 
to  whom  a  prospectus  is  delivered,  on 
the  written  request  of  any  such 
person,  copies  of  the  documents  filed 
by  the  issuer  which  are  incorporated 
by  reference  to  the  registration  state¬ 
ment,  including  the  financial  state¬ 
ments  and  the  schedules.  Since  copies 
of  exhibits  are  not  required  to  be  de¬ 
livered  pursuant  to  the  requirements 
of  any  other  registration  form.  The 
undertaking  extends  only  to  the  re¬ 
ports,  proxy  statements  or  similar  doc¬ 
uments— excluding  exhibits  thereto— 
which  are  incorporated  by  reference 
into  the  Form  S-16  pro.spectus. 

This  provision  will  assure  that  offer¬ 
ees  may  examine  all  recent  material 
information  about  the  issuer.  One 
commentator  argued  that  compliance 
with  this  requirement  would  be  costly 
because  documents  would  be  requested 
for  research  by  persons  who  were  not 
bona  fide  offerees.  To  narrow  and 
identify  more  precisely  the  class  of 
persons  entitled  to  receive  such  docu¬ 
ments,  the  Commission  has  made  a  re¬ 
vision.  The  proposed  requirement  w'as 
to  furnish  the  documents  on  the  re¬ 
quest  of  "each  person  to  whom  the  se¬ 
curities  are  offered;"  the  adopted  re¬ 
quirement  is  to  furnish  the  document 
on  the  request  of  "each  person  to 
whom  a  prospectus  is  delivered.” 

Part  II  of  registiation  statements 
filed  by  issuers  on  Form  S-IS  to  regis¬ 
ter  securities  for  primary  offerings  to 
the  public  must  include  the  following 


additional  information;  (1)  An  item¬ 
ized  statement  of  all  expenses  incurred 
by  the  issuer  in  connection  with  the  is¬ 
suance  and  distribution  of  the  securi¬ 
ties:  (2>  a  description  of  the  relation¬ 
ship  with  the  issuer  of  experts  named 
in  the  registration  statement:  (3)  a  dis- 
cu.ssion  of  the  treatment  of  the  pro¬ 
ceeds  from  the  sale  if  the  consider-, 
ation  is  to  be  credited  to  an  account' 
other  than  the  appropriate  capital 
stock  account:  and  (4)  a  list  of  the 
statements  of  eligibility  and  nualifica- 
tion.s  of  persons  designated  to  act  as 
trustee  under  an  indenture  to  be  quali¬ 
fied  under  the  Trust  Indenture  Act  of 
1939  (15  U.S.C.  77aaa  et  seq  ). 

A  few  other  minor  technical  revi¬ 
sions  have  been  made  in  the  provisions 
of  Form  S-16.  General  In.struction  B 
provides  that  a  table  of  contents  or 
cross  reference  sheet  is  not  required  in 
the  prospectus  or  the  registration 
statement.  Item  7  states  that  copies  of 
documents  incorporated  by  reference 
need  not  be  filed  with  the  registration 
statement.  Item  13(d)  relating  to  re¬ 
quired  exhibits  has  been  revised  to 
clarify  that  only  contracts  referred  to 
specifically  in  the  prospectus  in 
an.sw’er  to  Item  8(a)  need  be  filed  as 
exhibits  in  accordance  with  that  para- 
giaph.  Contracts  referred  to  in  the 
material  incorporated  by  reference 
need  not  be  filed  as  exhibits. 

Genkral 

Becau.se  of  the  Commission’s  respon¬ 
sibility  to  protect  investors  and  safe¬ 
guard  the  public  interest  in  connection 
with  sales  and  purcha.ses  of  securities, 
the  adoption  of  these  amendments  is 
in  the  nature  of  an  experiment.  The 


Title  of  each  class  of  Kecuritle.s  to  Amount  to  be 
be  registered  retii^tercd 


Securities  and  Exchange  Commission, 
Washington,  D.C.  20549 

FORM  s-16 

FORM  s-16,  FOR  REGISTRATION  UNDFR  THE  SE¬ 
CURITIES  ACT  or  1933  OF  SECURITIES  OF  CER¬ 
TAIN  ISSUL-RS  OFFEUKD  PURSUANT  TO  CERTAIN 
TYPES  OF  TRANSACTIONS. 

OENER-^I.  INSTRUCTIONS 

A.  Rule  03  to  Use  of  Form  S-16.  Form  S-16 
may  be  used  for  registration  under  the  Se¬ 
curities  Act  of  f933  of  securities  offered  in 
the  transactions  specified  below,  if  the 
issuer  meets  the  requirements  for  the  use  cf 
Form  S-7  (17  CFR  236.26)  at  the  time  of 
filing  the  registration  statement: 

1.  Transactions  Involving  Certain  Prima¬ 
ry  Offerings.  Debt  or  equity  securities  of¬ 
fered  for  cash  by  or  on  behalf  of  the  issuer 
provided  the  following  conditions  are  met: 
(a)  Ttie  Issuer  meets  one  of  the  conditions 


broadened  availability  of  the  form  will 
be  monitored.  This  will  permit  consid¬ 
eration  of  amendments  to  further 
expand  the  cla.ss  of  issuers  which  can 
use  the  form,  or  the  types  of  offerings 
for  which  the  form  can  be  used,  or  to 
limit  the  availability  of  the  form  if  the 
protection  of  Investors  so  requires. 

Amendments 

The  text  of  the  amendments  is  set 
forth  below: 

Form  S-16  (17  CFR  239.27)  is 
amended  as  follows; 

§  239.27  Form  S-16,  for  registration  under 
the  Scciiritie.s  .4ct  of  1933  of  securities 
of  certain  issuers  offered  pursuant  to 
certain  types  of  transactions. 

Securities  and  Exchange  Commission 
FORM  s-16 

REGISTRATION  STATEMENT 
UNDER  THE  SECURITIES  ACT  OF  1933 


(Exact  name  of  i.ssuer  as  specified  In  its 
chaiter.) 


(State  or  other  jurisdiction  of  incorporation 
or  organization.) 

(I.R.S.  Employer  Identification  No.) - 


(Address  of  principal  executive  offices.) 

(Zip  Code) - 

Is.suer'8  telephone  number,  including  area 
code - 


(Name  and  address  of  agent  for  service) 
Approximate  date  of  commencement  of  pro¬ 
posed  sale  to  the  public - 


Proposed  Propo!.ed 

maximum  maximum  Amount  of 

offerInR  price  aesreKAte  offeriiiK  registration  fee 
D“r  unit  price 


listed  in  (i)  or  (ii)  below  relating  to  llie  ag¬ 
gregate  market  value  of  one  or  more  of  its 
or  its  parent's  classes  of  outstanding  voting 
stock.  The  aggregate  market  value  of  the  is- 
suer'.s  outstanding  .stock  shall  be  computed 
by  reference  to  the  price  at  which  the  stock 
was  sold,  or  the  average  of  the  bid  and 
asked  prices  of  such  stock,  as  of  a  specified 
date  within  60  days  prior  to  the  date  of 
filing.  (See  the  definition  of  affiliate  in  Rule 
405.) 

(1)  The  aggregate  market  value  of  the 
voting  stock  held  by  non-affiliates  of  the 
issuer  is  $50  million  or  more;  or 

(ii)  The  aggregate  market  value  of  the 
voting  stock  of  the  issuer’s  parent  held  by 
non-affilites  is  $50  million  or  more,  the 
issuer  is  a  majority  owned  subsidiary  and  its 
parent  has  fully  guaranteed  the  securities 
as  to  principal  and  interest. 

(b)  The  offering  Is  or  will  be  pursuant  to  a 
firm  commitment  underwriting  in  which  the 
underwriters  are  committed  to  take  and  to 


Calculation  or  Registration  Fee 
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pay  for  all  or  not  less  than  90  percent  of  the 
securities  being  offered. 

(c)  If  debt  securities  are  to  be  registered, 
they  shall  be  issued  pursuant  to  a  trust  in¬ 
denture  subject  to  and  qualified  under  the 
Trust  Indenture  Act  of  1939  (15  U.S.C. 
77aaa  et  seq.). 

2.  Conversions  or  Warrants.  Securities  to 
be  offered  upon  the  conversion  of  outstand¬ 
ing  convertible  securities  or  upon  the  exer¬ 
cise  of  outstanding  transferable  warrants 
issued  by  the  issuer  of  the  securities  to  be 
offered,  or  by  an  affiliate  of  such  issuer: 
Provided 

(a)  No  commission  or  other  remuneration 
Is  paid  for  soliciting  the  conversion  of  the 
convertible  securities  or  the  exercise  of  the 
warrants;  or 

(b)  The  issuer  (or  the  parent,  if  the  Issuer 
is  a  majority  owned  subsidiary  and  the 
parent  fully  guarantees  the  securities)  has 
one  or  more  classes  of  outstanding  voting 
stock  and  the  aggregate  market  value  of  the 
voting  stock  held  by  its  non-affiliates  is  $50 
million  or  more  determined  in  accordance 
with  General  Instruction  AdXa)  above. 

3.  Rights  offerings.  Securities  to  be  offered 
upon  the  exercise  of  outstanding  rights 
granted  by  the  issuer  of  the  securities  to  be 
offered;  Provided,  Such  rights  are  granted 
on  a  pro  rata  basis  to  all  existing  security 
holders  of  the  class  of  securities  to  which 
the  rights  attach. 

4.  TraTisaetions  Involving  Dividend  or  In¬ 
terest  Reinvestment  Plans.  Securities  of  the 
Issuer  offered  solely  to  its  existing  security 
holders  pursuant  to  a  plan  established  to 
allow  such  persons  to  reinvest  dividends  or 
interest  paid  them  on  securities  issued  by 
the  issuer,  plus  additional  cash  amounts 
contributed  by  the  participants  of  the  plan: 
Provided.  The  securities  to  be  registered  are 
newly  issued,  or  are  purcha.sed  for  the  ac¬ 
count  of  plan  participants,  at  prices  not  in 
excess  of  current  market  prices  at  the  time 
of  the  purchase,  or  at  prices  not  in  excess  of 
an  amount  determined  in  accordance  with  a 
pricing  formula  specified  in  the  plan  and 
based  upon  average  or  current  market 
prices  at  the  time  of  the  purchase. 

5.  Transactions  involving  secondary  offer¬ 
ings.  Outstanding  .securities  to  be  offered 
for  the  account  of  any  person  other  than 
the  issuer,  including  securities  acquired  by 
standby  underwriters  in  connection  with 
the  call  or  redemption  by  the  issuer  of  war¬ 
rants  or  a  class  of  convertible  securities,  if 
securities  of  the  same  class  are  listed  and 
registered  on  a  national  securities  exchange 
or  are  quoted  on  the  automated  quotation 
system  of  a  national  securities  association. 
In  addition.  Form  S-16  may  be  used  by  af¬ 
filiates  to  register  securities  for  resale  pur¬ 
suant  to  the  conditions  specified  in  General 
Instruction  E  to  Form  S-8  (17  CFR  239.16b). 

6.  Secondary  Offerings  by  Certain  Closed 
End  Management  Investment  Companies. 
Form  S-16  may  be  used  by  closed  end  man¬ 
agement  investment  companies  for  the  reg¬ 
istration  of  securities  under  the  Securities 
Act  of  1933  only  for  the  purpose  specified  in 
paragraphs  (4)  and  (5)  above  and  subject  to 
applicable  requirements  of  Section  18(d)  of 
the  Investment  Company  Act  of  1940;  Pro¬ 
vided,  That  such  company;  (1)  Is  registered 
as  a  closed  end  management  investment 
company  under  the  Investment  Company 
Act  of  1940;  (2)  has  been  subject  to  and  has 
filed  all  material  required  to  be  filed  pursu¬ 
ant  to  Sections  20(a)  and  30(a)  and  (b)  of 
such  act  for  a  period  of  at  least  thirty-six 
calendar  months  immediately  preceding  the 
filing  of  the  registration  statement  on  this 


form;  (3)  has  filed  in  a  timely  manner  all  re¬ 
ports  required  to  be  filed  during  the  twelve 
calendar  months  preceding  the  filing  of  the 
registration  statement;  and  (4)  meets  the  re¬ 
quirements  of  paragraphs  (c)  through  (f)  of 
the  Rule  as  to  the  Use  of  Form  S-7. 

B.  Application  of  Genera!  Rales  and  Regu¬ 
lations.  Attention  is  directed  to  the  General 
Rules  and  Regulations  under  the  Act,  par¬ 
ticularly  those  compri.s!ng  Regulation  C, 
That  regulation  contains  general  require¬ 
ments  regarding  the  preparation  and  filing 
of  the  regLstration  statement  Rules  405,  439 
and  473  should  be  especially  noted.  Notwith¬ 
standing  Rules  404(0  and  421(c),  no  table  of 
contents  or  cross-reference  sheet  need  be  in¬ 
cluded  in  the  prospectus  or  the  registration 
statement. 

C.  Documents  Comprising  Registration 
Statement  The  registration  statement  shall 
con.slst  of  the  facing  sheet  of  the  form,  a 
prospectus  containing  the  information 
called  for  by  Part  1,  the  Information,  under¬ 
taking  and  list  of  exhibits  specified  in  Part 
II,  signatures,  consents  of  experts,  exhibits 
and  any  oiher  information  or  documents 
filed  as  a  part  of  the  registration  statement. 

D.  Notice  of  Intention  to  File  the  Registra¬ 
tion  Statement.  The  registrant  is  requested 
to  advise  the  Branch  Chief  in  the  Division 
of  Corporation  Finance  who  regularly  re¬ 
views  registrant’s  filings,  by  letter,  or  its  in¬ 
tention  to  file  a  registration  statement  on 
Form  S-16  as  soon  as  possible  prior  to  the 
actual  filing  thereof,  and  to  indicate  a  con¬ 
templated  filing  date  for  the  registration 
statement.  Such  pre  filing  notice  is  intended 
to  assist  the  Commission’s  staff  in  its  pro- 
ceasing  of  registration  and  is  optional  on  the 
part  of  the  registrant.  Provided  such  pre¬ 
filing  notice  to  the  staff  is  not  a  condition  to 
the  use  of  Form  S-16. 

PAKT  I.  INFORMATION  BEQUIRLO  IN  PROSPECTUS 

Item  1.  Identity  of  Issuer.  Give  the  name 
of  the  issuer  of  the  securities  to  be  regis¬ 
tered,  the  complete  mailing  address,  includ¬ 
ing  the  zip  code,  and  the  telephone  number. 
Including  the  area  code,  and  its  principal  ex¬ 
ecutive  offices. 

Item  2.  Distribution  Spread  The  informa¬ 
tion  called  for  by  the  following  table  shall 
be  given,  in  substantially  the  tabular  form 
indicated,  on  the  outside  front  cover  page  of 
the  prospectus  as  to  all  securities  to  be  reg¬ 
istered  (estimated,  if  necessary). 


Price  to  public 

Underwriting 
discounts  and 
commissions 

Proceeds  to 
issuer  or 
other 
persons 

Per  unit . 

Total . 

Instructions.  1.  Only  commissions  paid  by 
the  issuer  or  selling  security  holders  in  cash 
are  to  be  Included  in  the  table.  Commissions 
paid  by  other  persons,  and  other  consider¬ 
ation  to  the  underwriters,  shall  be  set  forth 
following  the  table  with  a  referen(ie  thereto 
in  the  second  column  of  the  table.  Any  find¬ 
er’s  fee  or  similar  payments  shall  be  appro¬ 
priately  disclosed. 

2.  If  it  is  impracticable  to  state  the  price 
to  the  public,  the  method  by  which  it  is  to 
be  determined  shall  be  explained.  In  addi¬ 
tion,  if  the  securities  are  to  be  offered  at  the 
market,  or  if  the  offering  price  is  to  be  de¬ 
termined  by  a  formula  related  to  market 
prices,  indicate  the  market  involved  and  the 
market  price  as  of  the  latest  practicable 
date. 


3.  If  sny  of  the  securities  to  be  registered 
are  to  be  offered  for  the  account  of  security 
holders,  refer  on  the  first  page  of  the  pro¬ 
spectus  to  the  information  called  for  by 
Item  3(b). 

Item  3.  Plan  of  Distribution.  Describe  the 
transaction  or  transactions  in  which  the 
registered  securities  are  to  be  offered. 

^a)  If  the  securities  are  to  be  offered 
through  underwriters,  give  the  names  of  the 
principal  underwriters,  and  state  the  respec¬ 
tive  amounts  underwritten.  Identify  each 
such  underwriter  having  a  material  relation¬ 
ship  to  the  issuer  and  state  the  nature  of 
the  relationship.  State  briefly  the  nature  of 
the  obligation  of  the  underwrlterts)  to  take 
the  securities. 

Instruction.  All  that  is  required  as  to  the 
nature  of  the  underwriters’  obligation  is 
whether  the  underwriters  are  or  will  be 
committed  to  take  and  to  pay  for  all  of  the 
securities  if  any  are  taken,  or  whether  it  is 
merely  an  agency  or  ’’best  efforts”  arrange¬ 
ment  under  which  the  underwriters  are  re¬ 
quired  to  take  and  pay  for  only  such  securi¬ 
ties  as  they  may  sell  to  the  public.  Condi¬ 
tions  precedent  to  the  underwriter’s  taking 
the  securities.  Including  “market-outs,” 
need  not  be  described  except  In  the  case  of 
an  agency  or  “best  efforts”  arrangement. 

(b)  State  briefly  the  discounts  and  com¬ 
missions  to  be  allowed  or  paid  to  dealers,  in¬ 
cluding  all  cash,  securities,  contracts  or 
other  consideration  to  be  rweived  by  any 
dealer  in  connection  with  the  sale  of  the  se¬ 
curities.  If  any  dealers  are  to  act  in  the  ca¬ 
pacity  of  sub-underwTlters  and  are  to  be  al¬ 
lowed  or  paid  any  additional  discounts  or 
commissions  for  acting  in  such  capacity,  a 
general  statement  to  that  effect  will  suffice 
without  giving  the  additional  amounts  to  be 
sold. 

(c)  Outline  briefly  the  plan  of  distribution 
of  any  securities  to  be  registered  which  are 
to  be  offered  otherwise  than  through  under¬ 
writers. 

(1)  If  any  securities  are  to  be  offered  pur¬ 
suant  to  dividend  or  interest ’reinvestment 
plans  the  terms  of  which  provide  for  the 
purchase  of  some  securities  on  the  market, 
state  whether  the  issuer  or  the  participant 
pays  fees,  conunissions  and  expenses  in¬ 
curred  in  connection  with  the  plan.  If  the 
participant  will  pay  such-  fees,  commissions 
and  expenses,  state  the  anticipated  cost  to 
participants  by  transaction  or  other  conve¬ 
nient  reference. 

(2)  If  the  securities  are  to  be  offered 
through  the  selling  efforts  of  brokers  or 
dealers,  describe  the  plan  of  distribution 
and  the  terms  of  any  agreement,  arrange¬ 
ment  or  understanding  entered  into  with 
broker(s)  or  dealer(s)  prior  to  the  effective 
date  of  the  registration  statement,  including 
volume  limitations  on  sales,  parties  to  the 
agreement  and  the  conditions  under  which 
the  agreement  may  be  terminated.  If 
known,  identify  the  broker(s)  or  dcaler(s) 
who  will  participate  in  the  offering  and 
state  the  amount  to  be  offered  each. 

(d)  State  the  name  of  the  exchange  on 
which  the  securities  are  to  be  offered,  if 
any;  if  the  securities  are  to  be  offered  in  the 
over-the-counter  market,  so  state.  If  the  reg¬ 
istered  securities  are  to  be  offered  in  con¬ 
nection  with  the  writing  of  exchange-traded 
call  options,  briefly  describe  such  transac¬ 
tions. 

Item  4.  Securities  to  be  Offered  and  Identi¬ 
ty  of  Offeroris).  (a)  State  the  title  and  aggre¬ 
gate  amount  of  the  securities  to  be  offered 
and  the  identity  of  the  offeror(s). 

(b)  If  the  securities  to  be  registered  are  to 
be  offered  for  the  account  of  any  person  or 
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pc-rsons  other  than  the  Issuer,  furnish  the 
followiTig  Information  as  to  each  such 
person; 

(1)  The  name  and  address  of  each  such 
person  and  the  nature  of  any  position, 
office  or  other  material  relationship  which 
he  has,  or  has  had  within  the  past  three 
years,  with  the  issuer  or  any  ol  its  predeces¬ 
sors  or  affiliates; 

(2)  The  title  and  amount  of  each  class  of 
securities  of  the  issuer  beneficially  owned 
by  him,  tiie  amount  of  each  sucli  class 
which  he  has  the  right  to  acquire  througti 
the  exercise  of  options,  w'arrmts  or  rights 
and  the  amount  of  each  class  to  be  offered 
for  his  account;  and 

(3)  If  the  securities  are  to  be  offered  on 
betialf  of  a  director  or  officer  of  the  is^ut•r 
or  a  person  who  owns  of  record  or  is  ki’.ow’n 
by  the  issuer  to  own  beneficially  ten  percent 
or  more  of  any  class  of  equity  securities  of 
the  issuer,  or  on  behalf  of  any  associate  of 
any  such  director,  officer  or  security  iioldcr, 
briefly  describe  the  trunsactlnn(s)  in  which 
the  securities  were  acquired.  Including  the 
datc(s)  on  which  they  were  acquired,  tlie 
amount  acquired,  the  purciia.se  price  per 
share  or  other  unit  or  the  nature  and 
amount  of  other  consideration,  and  the 
market  price  of  the  securities  on  the  date  of 
acquisition. 

Instruction.  Paragraph  (3)  need  not  be  an¬ 
swered  If  the  information  called  for  has  pre¬ 
viously  been  disclosed  in  a  registration 
statement  under  the  Securities  Act  of  1933 
or  in  a  registration  statement,  report  or 
proxy  or  information  statement  under  the 
Securities  Excliange  Act  of  1934  or  the  In¬ 
vestment  Company  Act  of  1940. 

Item  5.  Use  of  Proceeds  to  Issuer.  State  the 
principal  purposes  for  which  the  net  pro¬ 
ceeds  to  tlie  i^uer  from  the  securities  to  be 
offered  are  intended  to  be  used,  and  the  ap¬ 
proximate  amount  intended  to  be  used  for 
each  such  purpose. 

Instruction.  Details  of  proposed  expendi¬ 
tures  are  not  to  be  given;  for  example,  there 
need  be  furnished  only  a  brief  outline  of 
any  program  of  construction  or  additon  of 
equipment.  If  any  material  amount  of  ether 
funds  is  to  be  used  In  conjunction  with  the 
proceeds,  slate  the  amount  and  sources  of 
such  other  funds.  If  any  material  amount  of 
the  proceeds  is  to  be  used  to  acquire  a.ssct5, 
otherwise  th.an  bi  tiie  ordlnaiy  coui-se  of 
business,  briefly  describe  the  assets  and  give 
the  names  of  the  persons  from  whom  tliey 
are  to  be  acquired.  State  the  cost  of  the 
assets  to  the  issuer  and  the  principle  fol- 
low'cd  in  determining  such  cost. 

Item  6.  Securities  to  be  Registered— tu) 
Capital  Stock  to  be  Registered.  If  capital 
stock  is  to  be  registered,  state  the  title  of 
the  clao.s  and  furnish  a  brief  summary  of 
the  information  listed  in  (l)-(4)  below 
unless  securities  of  the  same  cl.ass  are  regis¬ 
tered  pursuant  to  Section  12  of  the  Securi¬ 
ties  Exchange  Act  of  1934.  A  complete  legal 
description  of  the  securities  should  not  be 
given. 

(1)  Outline  briefly:  (Ai  dividend  rights; 
(B)  voting  rights;  (C)  liquidation  rights;  (D) 
pre-emptive  rights;  (E)  conversion  rights; 
(P)  redemption  provisions;  (O)  sinking  fund 
provisions;  and  (H)  liability  to  further  calls 
or  to  assessment  by  the  issuer. 

(2)  If  the  rights  of  iiolders  of  such  stock 
may  be  modified  otherwise  than  by  a  vote  of 
a  majority  or  more  of  the  shares  outstand¬ 
ing,  voting  as  a  class,  so  state  and  expiaui 
briefly. 

(3)  If  preferred  stock  is  to  be  registered, 
outline  briefly  any  restrict  ion  on  the  repur¬ 


chase  or  redemption  of  shares  by  the  Issuer 
w'hile  there  is  an.v  arrearage  in  the  payment 
of  dividends  or  sinking  fund  installments.  If 
there  is  no  sucli  restriction,  so  state. 

(4)  If  the  rights  evidenced  by  the  securi¬ 
ties  to  be  registered  are  materially  limited 
or  qualified  by  the  rights  of  any  other  class 
of  securities,  include  such  information  re¬ 
garding  such  other  securities  as  will  enable 
investors  to  understand  the  rigiits  evidenced 
by  the  securitie.s  to  be  registered  No  infor¬ 
mation  need  be  given,  however,  as  to  any 
class  of  .securities  all  of  which  will  be  re¬ 
deemed  and  retired,  provided  appropriate 
steps  to  assure  such  redemption  and  retire¬ 
ment  will  be  ta^en  prior  to  or  upon  delivery 
by  the  Issuer  of  the  securities  to  be  regis¬ 
tered. 

(b)  Debt  Securities  to  be  Registered.  If 
debt  securities  are  to  be  registered,  state  the 
title  of  such  securities  and  outline  briefly 
such  of  the  matters  listed  in  (IMS)  below  as 
are  relevant,  unless  securities  of  the  same 
clas.s  are  registered  pursuant  to  Sc*ctlon  12 
of  tlie  Securities  Exchange  Act  of  1934.  A 
complete  legal  de.scrlption  of  the  securities 
should  not  be  given.  For  purposes  solely  of 
this  item,  debt  securities  which  differ  from 
one  another  only  as  to  the  slated  interest 
rate  or  tlie  term  of  maturity  shall  be  regard¬ 
ed  as  securities  of  the  same  class. 

(1)  Provisions  with  respect  to  interest, 
conversion,  maturity,  redemption,  amortiza¬ 
tion.  sinking  fund  or  retirement. 

(2)  Provi-sions  with  respect  to  the  kind  and 
priority  of  any  lien  securing  the  issue,  to¬ 
gether  with  a  brief  identification  of  the 
principal  properties  subject  to  sucli  lien. 

(3)  Provisions  with  respect  to  the  subordi¬ 
nation  of  the  rights  of  holders  of  the  securi¬ 
ties  registered  to  other  security  holders  or 
creditors  of  the  issuer. 

(4)  Provisions  reslrlcting  the  declaration 
of  dividends  or  requiring  the  maintenance 
of  any  ratio  ot  assets,  the  creation  or  main¬ 
tenance  of  reserves  or  the  maintenance  of 
prop«'rties. 

(5)  Provisions  permitting  or  restricting  the 
Issuance  of  additional  securities,  the  with¬ 
drawal  of  cash  deposited  against  such  issu¬ 
ance,  the  incurring  of  additional  debt,  the 
release  or  substitution  of  assets  securing  the 
is.sue,  the  modification  of  the  terms  of  tiie 
.security,  and  similar  provisions.  In  the  ca.se 
of  secured  debt,  there  should  be  stated;  (1) 
The  approximate  amount  oi  unbonded  bon- 
dable  property  available  for  use  against  the 
Issuance  of  bonds,  as  of  the  most  recent 
practicable  date,  and  (ID  whether  the  securi¬ 
ties  being  registered  are  to  be  Issued  on  the 
basis  of  such  property,  the  depo.slt  of  cash, 
or  otherwise.  Provisions  permitting  the  re- 
le-sse  of  assets  upon  the  clepo.slt  of  equiv¬ 
alent  funds  or  the  pledge  of  equivalent 
propertv,  the  release  of  property  no  longer 
required  in  the  business,  obsolete  properly 
or  property  taken  by  eminent  domain,  the 
application  of  insurance  moneys,  and  simi¬ 
lar  provisions,  need  not  be  described. 

(6)  The  name  of  the  trustees  and  the 
nature  of  any  material  relationship  with  the 
issuer  or  any  of  its  afflHate.s;  the  percentage 
of  securities  of  the  class  necessary  to  re¬ 
quire  the  trustee  to  ta-ke  action  and  what  in¬ 
demnification  the  trustee  may  require 
before  proceeding  to  enforce  the  lien. 

(7)  The  general  type  of  event  which  con¬ 
stitutes  a  default  and  whether  or  not  any 
periodic  evidence  is  required  to  be  furnished 
as  to  the  absence  of  default  or  as  to  compli¬ 
ance  with  the  terms  of  the  indenture. 

(8)  Provisions  relating  to  material  limita¬ 
tions  on  or  qualifications  of  the  rights  evi¬ 


denced  by  the  securities  to  be  registered. 
See  Item  6(a)(4). 

Instructions  to  Item  6(b).  1.  Section 
305(a)(2)  of  the  Trust  Indenture  Act  of  1939 
shall  not  be  deemed  to  require  the  inclusion 
in  the  regi.stration  .statement  or  in  the  pro¬ 
spectus  of  any  information  not  required  by 
this  form. 

2.  If  a  specimen  copy  of  the  registered  se¬ 
curity  furnishes  the  information  required 
by  tins  Item  in  a  clear,  understandable 
manner,  tlien  such  specimen  copy  may  be 
included  in  the  prospectus  in  satisfaction  of 
the  above  requirements. 

(c)  Warrants,  Rights  and  Convertible  Se¬ 
curities.  If  tlie  securilies  de.scribed  are  to  be 
offered  pursuant  to  w’arrants,  rights  or  con¬ 
vertible  securities,  state:  (1)  The  amount  of 
securities  called  for  by  such  warrants,  con¬ 
vertible  securities  or  rights,  (2)  the  period 
during  which  and  the  price  at  which  the 
warrants,  convertible  securities  or  rights  are 
exercisable,  (3)  the  amount  of  warrants, 
convertible  .securities  or  rights  outstanding, 
and  (4)  any  material  terms  of  such  securi¬ 
ties. 

(d)  Other  Securities.  If  securities  other 
than  capital  stock  or  debt  are  to  be  regis¬ 
tered,  outline  brieny  tlie  rights  evidenced 
thereby. 

Item  7.  Incorporation  of  Certain  Docu¬ 
ments  by  Reference.  The  ls.suer  shall  incor¬ 
porate  by  reference  into  the  prospectus  the 
documents  listed  in  (a)  through  (d)  below 
and  shall  st.ate  that  all  documents  sub.se- 
quently  filed  by  it  pursuant  to  Sections  13, 
14.  or  15(d)  of  the  Securities  Exchange  Act 
of  1934,  prior  to  the  termination  of  the  of¬ 
fering  of  the  securities,  shall  be  deemed  to 
be  incorporated  by  reference  in  tlie  prospec¬ 
tus  and  to  be  a  part  thereof  from  tlie  date 
of  filing  of  such  documents.  Copies  of  these 
documents  are  not  required  to  be  filed  with 
the  ri!gistration  statement. 

(a)  The  issuer’s  latest  annual  report  filed 
pursuant  to  Section  13  or  15(d)  of  the  Secu¬ 
rities  Exchange  Act  of  1934  or  the  latest 
pro.spectus  filed  pursuant  to  Rule  424  (b)  or 
(c)  under  the  Securities  Act  of  1933,  which 
contains  certified  financial  .statements  for 
the  Issuer’s  late.st  fiscal  year  for  which  such 
statements  have  been  filed. 

(b)  All  other  reports  filed  pursuant  to  Sec¬ 
tion  13  or  15(d)  of  the  Securities  Exchange 
Act  of  1934  since  the  end  of  the  fiscal  year 
covered  by  the  annual  report  or  prospectus 
refeirtd  to  in  (a)  above. 

(c)  The  issuer’s  definitive  proxy  statement 
or  Information  statement,  if  any,  filed  pur¬ 
suant  t.o  Section  14  or  the  Securities  Ex¬ 
change  Act  of  1934  In  connection  W'ith  the 
latest  annual  m^’eting  of  its  stockholders, 
and  any  definitive  proxy  or  Information 
statements  so  filed  in  connection  with  any 
subseqiienl  special  meeting.s  of  its  stock¬ 
holders. 

(d)  If  the  class  of  securitie.s  to  be  offered 
is  registered  under  Section  12  of  the  Securi¬ 
ties  Excha.nge  Act  of  1934.  the  de.scription 
of  such  class  of  securities  which  is  contained 
in  a  registration  statement  filed  under  such 
Act,  including  any  amendment  or  reports 
filed  for  the  purpoiu;  of  updating  such  de¬ 
scription. 

Instruction.  If  any  accountant,  engineer, 
or  ariy  person  whose  profeaslon  gives  au¬ 
thority  to  a  statement  made  by  him  is 
named  as  having  prepared  or  certified  any 
part  of  the  material  tncon>orated  by  refer¬ 
ence  or  is  named  as  having  prepared  or  cer¬ 
tified  a  report  or  valuation  for  use  in  con¬ 
nection  w’ith  any  of  the  material  so  incorpo¬ 
rated,  the  WTltten  consent  of  sucli  person 
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shall  be  included  In  the  registration  state¬ 
ment  unless  express  consent  to  the  incor¬ 
poration  by  reference  is  contained  in  the 
material  incorporated  by  reference.  The 
written  consent  of  persons  so  named  in 
future  material  incorporated  by  reference 
shall  be  filed  by  amendment  to  the  registra¬ 
tion  statement  no  later  than  the  date  on 
which  such  material  is  filed  with  the  Com¬ 
mission  unless  express  consent  to  such  in¬ 
corporation  by  reference  is  contained  in  the 
material  incorporated  by  reference.  Atten¬ 
tion  is  directed  to  Rule  439. 

Item  8.  Additional  Information,  (a)  De¬ 
scribe  any  material  changes  in  the  issuer's 
affairs  which  have  occurred  since  tlie  end  of 
the  latest  fiscal  year  for  which  certified  fi¬ 
nancial  statements  w'ere  included  in  an 
annual  report  or  prospectus  incorporated  by 
reference  in  response  to  Item  'f(a)  and 
which  have  not  teen  described  in  a  report 
on  Forms  8  K  or  10-Q  (17  CPR  249.308  and 
249.308a)  or  m  a  proxy  or  information  state¬ 
ment  filed  under  the  Securities  Exchange 
Act  of  1934.  Financial  information  may  be 
required  in  the  prospectus  if  the  documents 
incorpoiated  by  reference  do  not  include  fi¬ 
nancial  statements  which  reflect  the  results 
of:  (1)  A  significant  business  combination 
accounted  for  as  a  pooling  of  Interests;  or 
(2)  a  change  in  accounting  principles  where 
such  change  requires  a  substantial  retroac¬ 
tive  restatement  of  financial  statements. 

(b)  If  there  has  teen  a  change  in  control 
of  the  issuer  within  the  past  thirty-six  cal¬ 
endar  months  which  has  not  teen  'previ¬ 
ously  reported”  as  defined  in  Rule  12b-2 
imdcr  the  Securities  Exchange  Act  of  1934, 
describe  the  change  in  control  and  provide 
any  information  called  for  by  Items  16  to 
20,  Inclusive,  of  Form  S-1  which  has  not 
teen  “previously  reported.” 

(c)  State  that  reports,  proxy  statements 
and  other  information  filed  by  the  issuer 
can  be  inspected  and  copied  at  the  public 
reference  facilities  maintained  by  the  Com¬ 
mission  in  Washington,  D.C.  and  at  certain 
of  its  Regional  Offices,  stating  the  current 
address  of  each  such  facility,  and  that 
copies  of  such  material  can  be  obtained 
from  the  Public  Reference  Section  of  the 
Commission,  W'ashington,  D.C.  20549  at  pre¬ 
scribed  rates.  In  addition,  name  any  nation¬ 
al  securities  exchange  on  which  the  issuer’s 
securities  are  listed,  and  state  that  reports, 
proxy  statements  and  other  information 
concerning  the  registrant  can  be  Inspected 
at  such  exchanges. 

(d)  If  the  proposed  offering  is  a  primary 
offering  by  the  issuer  in  accordance  with 
the  criteria  in  General  Instruction  A(l),  in¬ 
clude  an  undertaking,  in  boldface  or  other¬ 
wise  reasonably  prominent  tjpe,  to  provide 
without  charge  to  each  person  to  whom  a 
prospectus  is  delivered,  on  the  written  re¬ 
quest  of  any  such  person,  a  copy  of  any  or 
all  of  the  documents  described  in  Item  7 
which  have  teen  incorporated  by  reference 
in  the  prospectus  other  than  exhibits  to 
such  documents.  Indicate  the  name  and  ad¬ 
dress  of  the  person  to  whom  such  a  written 
request  is  to  be  directed. 

PART  II.  INPORMATION  NOT  REQUIRED  IN 
PROSPECTUS 

Instruction  for  Items  9  through  12.  Items 
9  through  12  below  need  be  answered  only  if 
the  registration  statement  involves  a  prima¬ 
ry  offering  of  securities  in  accordance  with 
the  criteria  in  General  Instruction  A(l). 

Item  9.  Other  Expenses  of  Issuance  and 
Distribution.  Furnish  a  reasonably  itemized 
statement  of  all  expenses  in  connection  with 


the  Issuance  and  distribution  of  the  securi¬ 
ties  to  be  registered,  other  than  underwrit¬ 
ing  discounts  and  commissions.  If  any  of  the 
securities  to  be  registered  are  to  be  offered 
for  the  account  of  .security  holders,  indicate 
the  portion  of  such  expenses  to  be  borne  by 
such  security  holders. 

Instruction.  In.sofar  as  practicable,  regi.s- 
tration  fees.  Federal  taxes.  State  taxes  and 
fees,  trustees’  and  transfer  agents’  fees, 
costs  of  prbiting  and  engraving,  and  legal, 
accounting  and  engineering  fees  shall  be 
separately  itemized.  Include  as  a  separate 
item  any  premiums  paid  by  the  is.suer  or 
any  selling  security  holder  on  any  policy 
which  insures  or  indemnifies  directors  or  of¬ 
ficers  against  any  liabilities  they  may  incur 
in  connection  with  the  registration,  offering 
or  sale  of  the  securities  to  be  registered.  The 
information  may  be  given  as  subject  to 
future  contingencies.  If  the  amounts  of  any 
items  are  not  known,  estimates  designated 
as  such  shall  be  given. 

Item  10.  Relationship  with  Issuer  or  Ex¬ 
perts  Named  in  Resnstration  Statements.  If 
any  expert  named  in  the  registration  state¬ 
ment  as  having  prepared  or  certified  smy 
part  thereof  was  employed  lor  such  purpo.se 
on  a  contirigent  ba.sis  or,  at  the  time  of  such 
preparation  or  certification  or  at  any  time 
thereafter,  has  a  substantial  interest  tn  the 
issuer  or  any  of  its  parents  or  subsidiaries  or 
was  connected  with  the  issuer  or  any  of  its 
subsidiaries  as  a  promoter,  underwriter, 
voting  trustee,  director,  officer  or  employee, 
furnish  a  brief  statement  of  the  nature  of 
such  contingent  ba.sis,  interest  or  connec¬ 
tion. 

Instruction.  In  the  case  of  an  accountant, 
any  direct  finai:cial  interest  or  any  material 
indirect  financial  Interest  held  during  the 
period  covered  by  the  financial  statement 
prepared  or  certified  shall  be  deemed  a 
"substantial  interest”  lor  the  purpose  of 
this  item. 

Item  11.  Treatment  of  Proceeds  from  Stock 
to  be  Registered.  If  capita!  stock  is  to  be  reg¬ 
istered  hereunder  and  any  portion  of  the 
consideration  to  be  received  by  the  issuer 
for  such  stock  is  to  be  credited  to  an  ac¬ 
count  other  than  the  appropriate  capital 
stock  account,  state  to  what  other  account 
such  portion  is  to  be  credited  and  the  esti¬ 
mated  amount  per  share.  If  the  consider¬ 
ation  fiom  the  sale  of  par  value  shares  is 
less  than  par  value,  state  the  amount  per 
share  involved  and  its  treatment  in  the  ac¬ 
counts. 

Item  12.  Documents  Relating  to  Trustees. 
Furnish  a  list  of  the  statements  of  eligibility 
and  qualification  of  pensons  designated  to 
act  as  trustee  under  an  indenture  to  be 
qualified  under  the  Trust  Indenture  Act  of 
1939. 

Item  13.  List  of  Exhibits.  Subject  to  the 
rules  regarding  incorporation  by  reference, 
the  following  exhibits  shall  be  filed  as  a 
part  of  the  registration  statement.  Exhibits 
sliall  be  appropriately  lettered  or  numbered 
for  convenient  reference.  The  list  of  exhib¬ 
its  shall  refer  to  exhibits  wliich  are  incorpo¬ 
rated  by  reference  and  such  exhibits  may 
tear  the  designation  given  in  the  previous 
filing. 

(a)  Copies  of  each  underwriting  contract 
with  a  principal  underwriter,  each  syndicate 
agreement  and  each  purchase,  sub-under¬ 
writing  or  selling  group  agreement,  distribu¬ 
tion  agreement  or  letter  of  the  type  referred 
to  in  Item  3(a)  or  (c),  pursuant  to  which  the 
securities  to  be  registered  are  to  be  distrib¬ 
uted  or,  if  the  terms  of  such  documents  are 
not  determined,  the  proposed  forms  thereof. 


(bHl)  Specimens  or  cople.s  of  all  securities 
to  be  registered  tliereunder  and  copies  of  all 
constituent  Instruments  defining  the  rights 
of  the  holders  of  such  securities. 

(2)  If  any  of  the  securities  to  be  registered 
are,  or  are  to  be,  issued  under  an  Indenture 
to  be  qualified  under  the  Tru.st  Indenture 
Act  of  1939,  the  copy  of  such  indenture 
which  is  filed  as  an  exhibit  shall  include  or 
be  accuinpanied  by  (1)  a  reasonably  itemized 
and  informative  table  of  contents,  and  (2)  a 
cross-reference  sheet  showing  the  loration 
in  the  indenture  of  the  provisions  inserted 
pursuant  to  Sectl.nis  310  through  318(a)  In¬ 
clusive  of  the  Tnust  Indenture  Act  of  1939. 

(e)  An  opinion  of  consel  as  to  the  legality 
of  the  securities  to  be  reglsteied,  indicating 
whether  lliey  will  when  sold  be  legally 
is.sued.  fully  paid  and  non-asscssable,  and,  if 
debt  actuxities,  whether  they  will  be  binding 
obligations  of  the  registrant. 

(d)  Copies  of  every  material  contract  not 
made  in  the  ordinary  course  of  business 
which  is  referred  to  in  the  prospectus  in 
artswer  to  Item  8(a).  Only  contracts  as  to 
which  the  issuer  or  a  subsidiary  of  the 
issuer  Is  a  pan  y  or  has  succeeded  to  a  party 
by  as.sumptlon  or  a.s.signment.  or  in  which 
the  Issuer  or  .sucii  subsidiary  has  a  benefi¬ 
cial  interest,  need  be  filed. 

UNDERTAKINGS 

A.  The  following  undertaking,  with  appro¬ 
priate  modifications  to  suit  the  particular 
case,  shall  be  included  in  the  registration 
statement  if  the  securities  to  be  registered 
are  to  be  offered  in  a  continuous  offering 
over  an  extended  period  of  time: 

"The  issuer  undertakes  (a)  to  file  any  pro- 
speclu-ses  required  by  section  10(a)(3)  as 
post-effective  amendments  to  the  registra¬ 
tion  statement,  (b)  that  for  the  puniase  of 
determining  any  liability  luider  the  Act 
each  such  post-effective  amendment  may  be 
deemed  to  be  a  new  registration  statement 
relating  to  the  securities  offered  therein 
and  the  offering  of  such  securities  at  that 
time  may  be  deemed  to  be  the  initial  bona 
fide  offering  thereof,  (c)  that  all  post-effec¬ 
tive  amendments  will  comply  with  the  appli¬ 
cable  forms,  rules  and  regulations  of  the 
Commission  in  effect  at  the  time  such  post- 
effective  amendments  are  filed,  (d>  to 
remove  from  registration  by  means  of  a 
post-effective  amendment  any  of  the  securi¬ 
ties  being  registered  which  remain  unsold  at 
the  termination  of  the  offering,  and  (c)  to 
furnish  the  Division  of  Corporation  Finance 
a  letter  informing  said  Division  when  all  of 
the  securities  registered  have  teen  sold.” 

B.  The  followdng  undertaking,  with  appro¬ 
priate  modifications  to  suit  the  particular 
case,  shall  be  Included  in  the  registration 
statement  if  the  securities  to  be  registered 
are  to  be  offered  to  existing  .security  holders 
pursuant  to  warrants  or  rights  and  any  se¬ 
curities  not  taken  by  security  holders  are  to 
te  reoffered  to  the  public: 

“The  undersigned  l&suer  hereby  under¬ 
takes  to  supplement  the  prospectus,  after 
the  expiration  of  the  subscription  period,  to 
set  forth  the  results  of  the  subscription 
offer,  the  transactions  by  the  underwriters 
during  the  subscription  period,  the  amount 
of  unsubscribed  securities  to  te  purchased 
by  the  underwriters  and  the  terms  of  any 
subsequent  reoffering  thereof.  If  any  public 
offering  by  the  underwriters  is  to  te  made 
in  terms  differing  from  those  set  forth  on 
the  cover  page  of  the  prospectus,  a  post-ef¬ 
fective  amendment  will  te  filed  to  set  forth 
the  terms  of  such  offering.” 

C.  The  follow  ing  undertaking,  with  appro¬ 
priate  modifications  to  suit  the  particular 
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case,  shall  be  included  in  the  registration 
statement  If  the  securities  to  be  registered 
are  to  be  offered  at  competitive  bidding: 

“The  undersigned  issuer  hereby  under¬ 
takes  to  file  an  amendment  to  the  registra¬ 
tion  statement  reflecting  the  results  of  bid¬ 
ding,  the  tenns  of  the  reoffering  and  related 
matters  to  the  extent  required  by  the  appli¬ 
cable  forjn,  not  later  than  the  first  use,  au¬ 
thorized  by  the  Issuer  after  the  opening  of 
bids,  of  a  prospectus  relating  to  the  -ecurl- 
ties  offered  at  competitive  bidding,  unless 
no  further  public  offering  of  such  securities 
by  the  issuer  and  no  reoffering  of  such  secu¬ 
rities  by  the  purchasers  is  proposed  to  be 
made." 

signatures 

Pursuant  to  the  requirement  of  the  Secu¬ 
rities  Act  of  1933,  the  i.ssuer  has  duly  caused 
this  registration  statement  to  be  signed  on 
its  behalf  by  the  undersigned,  thereunto 

duly  autliorized,  in  (he  City  of - , 

and  State  of - ,  on  the - day  of 

- ,  19 - . 

(Issuer) - . 

By - . 

Pursuant  to  the  requirements  of  the  Secu¬ 
rities  Act  of  1933,  this  registration  state¬ 


ment  has  been  signed  below  by  the  follow¬ 
ing  persons  in  the  capacities  and  on  the  date 
indicated. 


Insfructious.  1.  The  registration  state¬ 
ment  siiall  be  signed  by  the  issuer,  its  prin¬ 
cipal  executive  officer  or  officers,  its  princi¬ 
pal  financial  officer,  its  controller  or  princi¬ 
pal  accounting  officer  and  by  at  least  the 
majority  of  the  board  of  directors  or  per- 
.sons  performing  similar  function.s.  If  the 
Issuer  is  a  foreign  person,  the  registration 
statem«mt  shall  also  be  signed  by  its  autho¬ 
rized  representative  in  the  United  States. 

2  The  name  of  each  person  who  sign.s  the 
registration  statement  shall  be  typed  or 
printed  beneatli  his  .signature.  Any  person 
who  occupies  more  tlian  one  of  the  specified 
positions  sliall  indicate  each  capacity  in 
which  he  .signs  the  registration  statement. 

(Secs.  6.  7.  10.  19(a).  48  Slat.  78.  81.  85;  secs. 
20.S.  209.  48  Slat.  906,  908;  .sec.  8.  68  St  at. 
653;  sec.  1.  79  Slat.  10.51;  15  U.S.C.  77f.  77g. 
77j.  77s(a).) 

Effective  Date 

Th«'  amendments  contained  in  this 
release  shall  be  effective  on  May  30, 


1978.  On  and  after  such  date,  initial 
registration  statements  filed  on  Form 
S-16  and  post-effective  amendments  to 
registration  statements  containing  a 
prospectus  which  follows  the  format 
of  Form  S-16,  shall  comply  with  these 
amendments.  Persons  desiring  to  rely 
upon  the  provisions  of  the  newly 
amended  form  may  do  so  prior  to  that 
date,  provided  they  comply  with  all 
applicable  provisions. 

Statutory  Authority 

The  foregoing  amendments  are 
adopted  pursuant  to  the  Securities  Act 
of  1933,  particularly  sections  6.  7,  10, 
and  19(a)  thereof. 

By  the  Commission. 

George  A.  Fitzsimmons, 

Secretary. 

April  11.  1978. 

[FR  Doe.  78-10514  Filed  4-18-78:  8;46  ami 
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